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CALL-OFF SCHEDULE 4 
FACILITIES MANAGEMENT 
The following facilities management specific provisions shall apply to the Call-Off Contract.  If the provisions in this Schedule conflict with any Clauses in the Core Terms then the provisions in this Schedule shall prevail.
[bookmark: _Hlt360695020][bookmark: _Hlt365630798][bookmark: _Hlt360633260][bookmark: _Hlt360694959][bookmark: _Toc275429858][bookmark: _Ref498549530]Accessed Contracts
The Supplier acknowledges that the Buyer may from time to time notify the Supplier of contracts which are available to the Buyer for the supply of materials, goods or services ("Government Frameworks") and which the Buyer can, pursuant to Clause 4.8 of the Core Terms, grant access to the Supplier to use or which the Supplier shall use in connection with the supply of the Deliverables
[bookmark: _Ref274764907]The Supplier will consider the use of the Government Frameworks as part of its provision of the Deliverables and will prior to the In Service Date and at reasonable intervals thereafter liaise with the Buyer to agree which Government Frameworks it will actually use in connection with the supply of the Deliverables and the extent of such use.
Where the Buyer and the Supplier agree on the use by the Supplier of a Government Framework then the Buyer shall endeavour to facilitate such use by the Supplier.  
The Supplier shall ensure that all benefits (including volume rebates and enhanced discounts) gained through or in connection with use of a Government Framework shall be passed on for the benefit of the Buyer.
Where the Supplier intends to use, or uses, a Government Framework the Supplier shall:
act in accordance with such procedures, rules and guidance as the Buyer may from time to time notify the Supplier;
[bookmark: _Ref273977114]with the prior written agreement of the Buyer, directly award a contract to a supplier under the Government Framework or run a further competition to obtain the most economically advantageous offer; and
manage all contracts it enters into pursuant to Paragraph 1.5.2 as agent on behalf of the Buyer, and the Supplier's obligations and responsibilities in this regard shall be to:
not terminate or otherwise amend the terms of the Accessed Contract or enter into any new or replacement agreements in addition to or in substitution for the Accessed Contract without obtaining the prior written consent of the Buyer;
advise the Buyer of the steps to be taken to avoid or mitigate any event which may adversely affect the performance of Accessed Contracts and where required by the Buyer the Supplier shall take such steps;
provide to the Buyer such other information as the Buyer may from time to time reasonably require in relation to the performance by the parties pursuant to an Accessed Contract; and
notify the Buyer of any changes to the prices charged under the Accessed Contract.  For the avoidance of doubt, the Supplier shall not be entitled to negotiate or accept any changes to the price without obtaining the Buyer's prior written consent.
In addition, at all times in carrying out its obligations and responsibilities under this Paragraph 1 the Supplier shall:
comply with all Laws, rules and guidance that apply to the Buyer including, without limitation, public procurement rules;
act towards the Buyer dutifully and in good faith, not allow its interests to conflict with the duties that it owes to the Buyer under this Contract and generally to carry out its agency in the way which it thinks best to promote the interests of the Buyer;
except as authorised by the Buyer, not act in a way which will incur any liabilities on behalf of the Buyer, nor pledge the credit of the Buyer;
comply with all reasonable and lawful instructions from the Buyer from time to time concerning its duties under the Accessed Contracts;
describe itself in all dealings with suppliers under Government Frameworks and on all correspondence, marketing and advertising material as the agent of the Buyer;
use reasonable endeavours to ensure that each supplier under an Accessed Contract performs its relevant obligations in accordance with each Accessed Contract; and
discharge the obligations of the Buyer under each Accessed Contract (including, where required by the Buyer, making payments thereunder) as though it were the Buyer and in accordance with the terms of each such Accessed Contract.
The parties acknowledge that the Government Frameworks or Accessed Contracts may through the effluxion of time expire or may terminate during the Contract Period.  Prior to any Government Framework or Accessed Contract expiring or otherwise terminating where the Supplier receives notice of such termination it shall immediately notify the Buyer of the same.
Throughout and after the Contract Period the Supplier shall indemnify the Buyer and keep the Buyer indemnified against all losses, claims, damages, costs and expenses (including reasonable legal fees) incurred by the Buyer arising from the Supplier's breach of any Government Framework or Accessed Contract and from the acts or omissions of the Supplier which may put the Buyer or another person in breach of any Government Framework.
For the avoidance of doubt, the Supplier shall not be entitled to use any Government Framework or Accessed Contract for its own benefit or for any purpose other than as set out in this Paragraph 1.
The Buyer shall be entitled to terminate this Contract, in accordance with Clause 10.4 Core Terms, if the Supplier breaches any of the provisions of this Schedule (which the Parties hereby agree shall be treated as a material Default of the Contract for the purposes of Clause 10.4 of the Core Terms).
Replacement Equipment
All Replacement Equipment delivered must be new, or (with the Buyer’s written approval at its sole discretion) as new if recycled, reconstructed, unused and of recent origin.
All manufacturer warranties covering the Replacement Equipment must be assignable to the Buyer on request and at no cost.  
Unless otherwise required in the Call-Off Contract or from time to time by the Buyer, title of the Replacement Equipment shall transfer to the Buyer on the earlier of: (i) payment for the Replacement Equipment; (ii) delivery of the Replacement Equipment to the Site; and (iii) incorporation of the Replacement Equipment into the construction works, maintenance, repair or replacement Services. 
The risk in any Replacement Equipment shall transfer to the Buyer upon completion of the relevant aspect of the Services or Billable Works (as applicable). 
The Supplier warrants that title in any Replacement Equipment is capable of transferring to the Buyer in accordance with the provisions of this Paragraph 2.
[bookmark: _1fob9te]The Supplier must recall Replacement Equipment where the manufacturer has requested a Recall and indemnify the Buyer against the costs of any Recall of the Replacement Equipment and give notice of actual or anticipated action about the Recall of the Replacement Equipment.  
The Replacement Equipment must comply with the requirements of Framework Schedule 1 (Specification), Call-Off Contract and any additional requirements agreed between the Supplier and the Buyer from time to time. 
The Supplier must at its own cost repair, replace, refund or substitute (at the Buyer’s option and request) any Replacement Equipment that the Buyer rejects because it does not conform to this Paragraph 2. If the Supplier fails to comply with this obligation, this will be considered a Supplier NP and/or a Default and the Supplier shall pay all of the Buyer’s associated costs incurred, including the cost of repair, replacement or re-supply of Replacement Equipment by a third party, in accordance with the ‘Payment and Recovery of Sums Due’ procedure set out in Call-Off Schedule 5 (Call-Off Pricing).
STANDARD OF CARE
This Paragraph 3 supplements Clause 3.1.1 of the Core Terms
The Supplier shall carry out the Deliverables and any Billable Works regularly and diligently in accordance with any programme agreed by the Buyer and the Supplier.
The Deliverables and any Billable Works shall be executed: 
in accordance with and in the manner set out in the Contract, and in the case of Billable Works, any applicable Work Order;
using materials which comply with the Contract;
in a proper and workmanlike manner;
in accordance with Good Industry Practice;
in accordance with Law; and
such reasonable directions as the Buyer may give.
The Buyer or an authorised representative or adviser of the Buyer shall have, at all reasonable times and upon giving reasonable notice, the right to inspect the state and progress of the Deliverables and any Billable Works and to ascertain whether they are being properly executed.
The Supplier shall carry out the testing and commissioning of the Deliverables and any Billable Works in accordance with the testing and commissioning requirements of the Contract, and in the case of Billable Works, any additional or alternative testing and commissioning requirements set out in any applicable Work Order.
No rights of estoppel or waiver shall arise as a result of the acceptance by the Buyer of the Deliverables and any Billable Works.
Throughout the Contract Period, the Supplier shall be responsible for procuring and maintaining (at its own cost) at all times all licences, approvals and consents necessary to enable the Supplier and the Supplier Staff to carry out the Deliverables and Billable Works.
The Supplier shall not specify or approve for use in, or incorporate into, the Deliverables and any Billable Works any items or materials which are generally known within the construction or engineering industry to be deleterious, harmful or prejudicial to health and safety or to sustainability or to the performance, physical integrity or durability of buildings, structures, plant, equipment or materials or damaging to the environment, in each case in the particular circumstances in which they are used, or any products or materials which are potentially hazardous or are not in conformity with:
The report entitled "Good Practice in the Selection of Construction Materials 2011" (published by the British Council for Offices), or any such later edition current at the time of specification, approval for use or incorporation (as applicable); or
relevant British and European Standards or Codes of Practice where such exist or such other equivalent standards or requirements applicable at the relevant time to projects located in the United Kingdom.
Delay
If the Supplier becomes aware that there is, or there is reasonably likely to be a Delay to the achievement of any obligation under Contract it shall: 
notify the Buyer as soon as practically possible and no later than within two (2) Working Days from becoming aware of the Delay or anticipated Delay; 
include in its notification an explanation of the actual or anticipated impact of the Delay and proposed remediation;
comply with the Buyer’s reasonable instructions in order to address the impact of the Delay or anticipated Delay; and
use reasonable endeavours to implement the Buyer’s reasonable instructions to address the consequences of any Delay or anticipated Delay.
ADDITIONAL TIME
The Supplier shall be entitled to additional time if and to the extent that Delivery is or will be delayed by:
a Variation (unless additional time has been agreed under the Variation Procedure);
a material change to the Billable Works instructed by the Buyer;
an Authority Cause;
a COVID-19 Event.
If the Supplier considers itself to be entitled to additional time for Delivery, the Supplier shall give notice to the Buyer in accordance with Clauses 5.2 and 25 of the Core Terms.  On receipt of such notice the Buyer shall give additional time to the Supplier by fixing such later date for Delivery as the Buyer estimates to be fair and reasonable.
When determining each entitlement to additional time under this paragraph, the Buyer shall review previous determinations and may increase, but shall not decrease, the total additional time.
Notwithstanding any other provisions in this Contract, the provisions set out above in Paragraph 5.2 shall be the Supplier’s entire entitlement relating to the Coronavirus Pandemic and shall be the Supplier’s sole relief and complete remedy in respect thereof under or arising out of this Contract.
[bookmark: _Ref490057544][bookmark: _Hlk67307540]Force majeure 
Clause 20 of the Core Terms is deleted and replaced with this Paragraph 6.
Force Majeure Event means any circumstance not within a party's reasonable control including, without limitation:
acts of God, flood, drought, earthquake or other natural disaster;
terrorist attack, civil war, civil commotion or riots, war, threat of or preparation for war, armed conflict, imposition of sanctions, embargo, or breaking off of diplomatic relations;
nuclear, chemical or biological contamination or sonic boom;
any law or any action taken by a government or public authority, including without limitation imposing an export or import restriction, quota or prohibition, or failing to grant a necessary licence or consent;
collapse of buildings, fire, explosion or accident; and
any labour or trade dispute, strikes, industrial action or lockouts (other than in each case by the party seeking to rely on this clause, or companies in the same group as that party).
Provided it has complied with Paragraph 6.4, if a party is prevented, hindered or delayed in or from performing any of its obligations under this Contract by a Force Majeure Event (the “Affected Party”), the Affected Party shall not be in breach of this Contract or otherwise liable for any such failure or delay in the performance of such obligations. The time for performance of such obligations shall be extended accordingly provided always that the Supplier has used, to the satisfaction of the Buyer, reasonable endeavours, both to mitigate the effects of the Force Majeure Event, and to facilitate the continued performance of its obligations under this Contract.
The corresponding obligations of the other party will be suspended, and its time for performance of such obligations extended, to the same extent as those of the Affected Party.
The Affected Party shall:
as soon as reasonably practicable after the start of the Force Majeure Event, notify the other party of the Force Majeure Event, the date on which it started, its likely or potential duration, the effect of the Force Majeure Event on its ability to perform any of its obligations under the Contract; and
use reasonable endeavours to mitigate the effect of the Force Majeure Event on the performance of its obligations.
If the Force Majeure Event prevents, hinders or delays the Affected Party's performance of its obligations for a continuous period of more than six months, the party not affected by the Force Majeure Event may terminate this Contract by giving 14 days’ written notice to the Affected Party and each party must cover its own Losses and Clause 10.5.2 to 10.5.7 of the Core Terms applies.
SMALL AND MEDIUM SIZED ENTERPRISES 
The Supplier shall take all reasonable steps to engage SMEs as Subcontractors and use best endeavours to ensure that no less than the percentage of the Subcontractors stated in the Order Form are SMEs ("SME Percentage") are SMEs or that a similar proportion of the Deliverables is undertaken by SMEs.
The Supplier shall report to the Buyer on the number of SMEs which it appoints as Subcontractors and the value of the cost of the Deliverables undertaken by those SMEs within its normal reporting procedures. 
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